Agreement between
City of Chula Vista
“and
LANCE SOLL AND LUNGHARD, LLP
To PROVIDE AUDIT SERVICES

This agreement (Agreement), effective April 8, 2014, is between the City-related entity
whose name and business form is indicated on Exhibit A, Paragraph 2, (City), and the entity
whose pame, business form, place of business and telephone numbers are indicated on Exhibit A,
Paragraphs 4 through 6, (Consultant), and is made with reference to the following facts:

RECITALS

WHEREAS, Section 1017 of the City Charter requires the City Council to appoint an
independent avditor to audit the acnual financial statements of the City and,

WHEREAS, the Finance Department issued a Request for Proposal for Audit Services on
January 31, 2014, and

WHERFEAS, there were seven proposals received for Audit Services by the Febmary 20,
2014 closing date, and

WHEREAS, a selection committee reviewed the seven proposals‘ and interviewed two of the
proposers, and

WHERFEAS, the references were consulted for the two proposers, and

WHERFEAS, Consultant warrants and represents that it is experienced and staffedin a
manner such that it can deliver the services required of Consultant to City in accordance with the
time frames and the terms and conditions of this Agreement.

[End of Recitals, Next Page Starts Obh‘gatory Provisions.]
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OBLICATORY PROVISIONS PAGES

NOW, THEREFORE, for valuable consideration the City and Consultant do hereby mutually
agree as follows:

All of the Recitals above are incorporated into this Agreement by this reference.

ARTICLE 1. CONSULTANT’S OBLIGATIONS

A, General

{  General Duties, Consultant shall perform all of the services described on Exhibil A,
Paragraph 7 (General Duties). ‘

2. Scope of Work and Schedule. In performing and delivering the General Duties;

Consultant shall also perform the services, and deliver to City the *Deliverables™
described in Exhibit A, Parageaph 8, entitled “Scope of Work and Schedule,” according
to, and within the time frames set forth in Exhibit A, Paragraph 8, fime being of the
cssence of this agreement. The General Duties and the work and Deliverables required in
the Scope of Work and Schedule shall be referred to as the “Defined Services.” Failure to
complete the Defined Services by the times indicated does not, except af the opticn of the
City, terminate this Agreement.

a

Reductions in'Scope of Work. City may independently, or upon request from
Consultant, from time to time, reduce the Defined Services to be performed by the
Consultant under this Agreement. Upon doing so, City and Consultant agree to meet
in good faith and confer for the purpose of negotiating a corresponding reduetion in
the compensation associated with the reduction.

Additional Services. In addition to performing the Defined Services, City may
require Consulfant to perform additional consulting services related to the Defined
Services (Additional Services), and upon doing so in writing, if they are within the
scope of services offered by Consultant, Consultent shall perform same on 2 time and
materials basis at the tafes set forth in the “Rate Schedule” in Exhibit A,
Paragraph 10(C), wless a separate fixed fee is etherwise agreed upon. All
compensation for Additional Services shall be paid monthly as billed.

3. Standard of Care. The Consuliant expressly warrants that the work to be performed

pursuant o this Agrccment, whether Defined Services or Additional Services, shall be
performed in aceordance with the standard of care ordinarily exercised by members of
the profession currently practicing under similar conditions and in similar locations.

a.

No Waiver of Standerd of Care, Where approval by City is required, it is understood
to be conceptual approval only and does not relieve the Consultant of responsibility
for complying with ail laws, codes, industry standards, and liability for damages
caused by negligent acts, errors, omissions, noncompliance with industry standards,
or the willfisl misconduct of the Consultant or its subconiractoss.
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B. Application of Laws. Should a federal or state law pre-cmpt a local law, or regulation, the
Consultant must comply with the federal or state law and jmplementing regulations. No
provision of this Agreement requires the Consultant to abserve or enforce compliance with
any provision, perform any other act, or do any other thing contravention of federal, state,
temritorial, or local law, regulation, or ordinance. [f compitance with any provisicn of this
Agreement violates or would require the Consultant to violate any law, the Consultant agrees
to notify City immediately in writing. Should this oceur, the City and the Consultant agree
that they will make appropriate aangements to proceed with or, if necessary, amend or
terminate this Agreement, or portions of it, expeditiously.

1.

Subcontractors, Consultant agrees to take appropriate measures necessary to ensure that
all participanis utilized by the Consullant to complete its obligations under this
Agreernent, such as subcontractors, comply with ali applicable laws, regulations,
ordinances, and policies, whether federal, state, or local, affecting Project
implementation. In addition, if a subcontractor is expected to fulfill any responsibilities of
the Consultant under this Agreement, the Consultant shall ensure that the subconiractor
carries out the Consultant’s responsibilities as set forth in this Agreement.

C. Insurance

1.

EQ

(V3]

General. Consultant must procure and maintain, during the period of performance of this
Agreement, and for twelve months after completion, policies of insurance from insurance
companies to protect against claims for injuries to persons or damages to property that
may arise from or in connection with the performance of the work under this Agreement
and the results of that work by the Consultant, his agents, representatives, employees or
subcontractors, and provide documentation of same prior to commencement of work.

Minimum Scope of [nsurance, Coverage must be at least as broad as:

a. CGIL. Insurance Services Office Commercial General Liability coverage (occuirence
Form CG0001),

bAuto. Imsurance Services Office Form Number CA 0001 covering Automobile
Liability, Code 1 (2ny anto).

¢.J¥C. Workers' Compensation insurance as required by the State of California and
Employer's Liability Insurance.

4 E®O. Professional Liability or Errors & Omissions Liability insurance appropriate to
the Consultant’s profession. Architects’ and Engineers’ coverage is to be endorsed 1o
include CUml'aCtUﬁl Hablhﬁr_ [T PO S PRI S S P AN S NP

a

- Minimum Limits of Insursnce. Ceonsuliant must maintain limits no less than those

included in the table below:
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i. General Liability:

$1,000,000 per occurrence for bodily injury, personal njury,

(Including (including death), and propeity damage. If Commercial General
operations, Liability insurance with a general aggregate limit is used, either
products and the general aggregate limit must apply separately to this
completed Poject/location or the general aggregate limit must be twice the
operations, as required occurrence limit.
applicable)
if, Automobile $1.000,000 per accident for bodily injury, including death, and
* Liability: property damage-

- iii. Workers’
Compensation
Employer’s

Statutory
$1,000,000 each accident
$1.900,000 disease-policy limit

Liability: $1,000,000 disease-cach employee
iv. Professional $1,000,000 each occurrence
Liability or Erro1s
& Omissions
Liability:

4. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions must
be declared to and approved by the City. Atthe option of the City, cither the insurer wilt
reduce or eliminate such deductibles or self-insured retentions as they pertain to the City,

its officers, officials, employees and volunteers; or the Consultant will provide a financlal
guarantee satisfactory to the City guaranieeing payment of losses and related
investigations, claim administration, and defense expenses.

5 Other Insurance Provisions. The general lability, automobile liability, and where
appropriate, the worker’s compensation policies are {0 contain, or be endaorsed to contain,
the following provisions:

a. Additional Tnsureds. City of Chula Vista, its officers, officials, employees, agents,
and volunteers are to be named as additional insureds with respect to all policies of
insurance, including those with respect to Hability arising out of automobiles owned,
leased, hired or borrowed by or on behalf of the Consultant, where applicable, and,
with respect to iability arising out of work.or operations performed by or on behalf of
the Consultant, including providing materials, parts or equipment furnished
connection with such work or operations, The general liability additional insured
coverage must be provided in the form of an endorsement fo the Consultant’s
insurance using 1SO CG 2010 (11/85) or its equivalent. Specifically, the endorsement
must not exclude Products/Completed Operations coverage.

b, - Primary Insurance. The Consultent’s General Liability insurance coverage must be -~

primary insurance as it pertains to the City, its officers, officials, employees, agents,
and volunteers, Any insurance or sckf-insurance maintained by the City, its officers,
officials, employees, or volunteers is wholly separate from the insurance of the
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Consultant and in no way relieves the Consultant from its responsibility to provide
insurance.

¢. Canceliation. The insurance policies required by this Agreement shall not be canceled
by either party, except after thirty days® prior written notice to the City by centified
mail, return receipt requested. The words “will endeavor™ and “but failure to mail
such notice shall impose no obligation or liability of any kind upen the company, its
‘agents, or representatives” shall be deleted from all certificates.

d. Waiver of Subrogation. Consultant’s insurer will provide a Waiver of Subrogation in
favar of the City for each required policy providing coverage for the ferm required by
this Agreement. In addition, Consultant waives any right it may have or may obtain
to subrogation for a claim against the City.

6. Claims Forms, If General Liability, Pollution and/or Asbestos Pollution Liability and/or
Errors & Omissions coverage are written on a claims-made form: :

4. Retro Date. The “Retro Date” must be shown, and must be before the date of the
Agreement or the beginning of the work required by the Agreement.

b. Maintenance and Fvidence. Insurance must be maintained and evidence of insurance
must be provided for at least five years after completion of the work required by the
Agreement. : :

¢. Cancellation. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a “Retro Date” prior to the effective date of the
Agreement, the Consultant must purchase “extended reporting” coverage for a
minimum of five years after completion of the work required by the Agreement.

d. Copies. A capy of the claims reporting requirements must be submitted to the City
for review.

7. Acceptability of Insurers. Insurance is to be placed with licensed insurers admitted to
transact business in the State of California with a current A M. Best’s rating of no less
than A V. If insurance is placed with a surplus lines insurer, insurer must be listed on the
State of Californiz List of Eligible Surplus Lines Insurers (LESLI) with a current A.M.
Best’s rating of no less than A X, Exception may be made for the State Compensation
Fund when not specifically rated.

8§ Verification of Coverage. Consultant shall famish the City with original certificates and
cmsismes e o amendatery endorsements effecting coverage required by Section 1.Coof this Agresment. « ==
The endorsements should be on insurance industry forms, provided those endorsements
or policies conform fo the requirements of this Agreement. All certificates and
endorsements are {o be received and approved by the City before work commences. The
City reserves the right to require, at any time, complete, certified copies of all required
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insurance policies, including endorsements evidencing the coverage required by these
specifications.

9. Subconiraciors. Consultant must include all subconsultants as insureds under its policies
or furnish separate certificates and endorsements for each subconsuliant. All coverage for
subconsultants is subject to all of the requirements included in these specifications.

10. Not a Limitation of Qther Obligations, Insurance provisions under this Ariicle shall not
be construed to limit the Consultant’s obligations under this Agreement, including
Indemnity.’

11. Additional Coverage. To the extent that Insurance coverage exceeds the minimuuns
identified in section 3, recovery shall not be limited to the insurance minimums, but shall
instead extend fo the actual policy limits.

. Security for Performance

1. Performance Bond. Inthe event that Exhibit A, at Paragraph 18, indicates the need for
Consultant to provide a Performance Bond (indicated by a check mark in the
parenthetical space immediately preceding the subparagraph entitled “Performance
Bond*), then Consultant shall provide to the City a performance bond, in the amount
indicated at Exhibit A, Paragraph 18, in the form prescribed by the City and by such
sureties which are authorized fo fransact such business in the State of California, listed as
approved by the United States Department of Treasury Circular 570,
hitp://www.fins dreas.eov/e570, and whose underwriting limitation is sufficient to issue
honds in the amount required by the Agreement, and which also satisfy the requirements
stated in Section 993.660 of the Code of Civil Procedure, except as provided otherwise
by laws or regulations. All bonds signed by an agent must be accompanied by a certified
copy of such agent’s authority to act. Surety companies must be duly licensed or
authorized in the jurisdiction in which the Project is located to issue bonds for the limits
so required. Form must be satisfactory to the Risk Manager or City.

2. Letter of Credit. In the event that Bxhibit A, at Paragraph 18, indicates the need for
Consultant to provide a Letler of Credit (indicated by a check mark in the parenthetical
space immediately preceding the subparagraph entitled “Letter of Credit”), thea
Consultant shall provide to the City an irrevocable letter of credit callable by the City at
its unfettered discretion by submitting to the bank a letter, signed by the City Manager,
stating that the Consultant is in breach of the terms of this Agreement. The lefter of
credit shall be issued by a bank, and bs in a form and amount setisfactory to the Risk
Manager or City Attomney which amount is indicated in the space adjacent to the term,
“Letter of Crcdzt, in Exhibit A, Paragraph 18.

Fiaia S

3 ” lOLi]er Secuntv In the event ‘Lhat b‘{hlbtt A at Paragraph IS mchcates ‘[he need for

Consultant to provide security other than a Performance Bond or a Letter of Credit
(indicated by a check mark in the parenthetical space immediately preceding the
subparagraph entitled “Other Security™), then Consultant shall provide to the City such
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other security therein listed in 2 form and amount satisfactory to the Risk Manager or
City Attorney.

crswnn  E. Business License. Consultant agreesto obtain a business license from the City-and-to..

otherwise comply with Title 5 of the Chula Vista Municipal Code.
ARTICLEII. CITY OBLIGATIONS

A. Censultation and Cooperation. City shall regularly consult the Consultant for the purpose
of reviewing the progress of the Defined Services and Schedule, and to provide direction and
gnidance to achieve the objectives of this Agreement. The City shall allow Consuitant zccess
to its office facilities, files and records, as deemed necessary and eppropriate by the City,
throughout the term of this Agreement. In addition, City agrees to provide the materials
identified at Exhibit A, Paragraph 9, with the understanding that delay in the provision of
those materials beyond thirty days after authorization to proceed, shall constitute a basis for
the justifiable delay in the Consultant’s performance.

B. Compessation.

1. Following Receipt of Billing. Upon receipt of a propetly prepared bill from Consuliant,
submitted to the City as indicated in Exhibit A, Paragraph 17, but in no event more
frequently than monthly, on the day of the period indicated in Exhibit A, Paragraph 17,
City shall compensate Consultant for all services rendered by Consnlant according to the
terms and conditions set forth in Exhibit A, Paragraph 10, adjacent to the goveming
compensation relationship indicated by a "checkmark" next to the appropriate
arrangement, subject to the requiremenis for retention set forth in Paragraph 18 of
Exhibit A, and shall compensate Consuliant for out of pocket expenses as provided in
Exhibit A, Paragraph 11. ‘

o

Supporting Infonmation. Any billing submitted by Consultant shafl contain sufficient
information as to the propriety of the billing, including properly executed payralis, time
records, invoices, contracts, or vouchers describing in detail the namre of the charges to
the Project in order to permit the City 1o evaluate that the amount due and payable is
proper, and such billing shall specifically contain the City's account munber indicated on
Exhibit A, Paragraph 17(C) to be charged upon making such payment,

E.JJ

Exclusions. In determining the amount of the compensation City will exclude aay cost:
1) incurred prior to the effective dats of this Agreement; or 2) arising out of or related to
the errors, omissions, negligence or acts of willful misconduct of the Consultant, its
agents, employees, or subcontractors.

wa. - Errors and.Omissions. In the event that the City Administrator determines that .. v oo o
the Consultant’s negligence, errors, or omissions in the performance of work
under this Agreement has resulied in expense o Citv greater than would have
resubied if there were no such neglipence, errors, omissions, Consultant shald
reimburse City for any additional expenses incured by the City. Nothing in this
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paragraph is intended to Lmit City's rights under other provisions of this
Agreement.

4. Payment Not Final Approval. The Consultant undesstands and agrees that payment to the, .
Consultant for any Project cost does not constitute a City final decision about whether
that cost is allowable and cligible for payment under the Project and does not constitute a
waiver of any violation of Consnlitant of the terms of the Agreement. The Consultant
acknowledges that City will not make a final determination about the eligibility of any
cost until the final payment has been made on the Project or the results of an andit of the
Project requested by the City has been completed, whichever oceurs latest. If City
determines that the Consultant is not entitled to receive any portion of the compensation
due or paid, City will notify the Consultant in writing, stating its reasons. The Consultant
agrees that Project closeout will not alter the Consultant’s responsibility to return any
funds due City as a result of Jater refunds, corrections, or other similar transacticns; nor
will Project closeout alter the right of City to disallow costs and recover funds provided
for the Project on the basis of a later audit or other review.

a. Consultant’s Obligation 1o Pay. Upon notification to the Consultant that specific
amounts are owed to City, whether for excess payments or disallowed costs, the
Consultant agrees to remit to City promptly the amounts owed, inciuding applicable
interest. :

ARTICLE 1iI. ETHICS
A_ Financial Interests of Consulfant

|. Consultant is Desionated as an FPPC Filer. If Consultant is designated on Exhibit A,
Paragraph 14, as an “FPPC filer,” Consultant is decmed fo be a “Consultant” for the
purposes of the Politicat Reform Act conflict of interest and disclosure provisions, and
shall report economic interests to the City Clerk on the required Statement of Economic
Interests in such reporting categories as are specified in Paragraph 14 of Exhibit 4, or if
nene are specified, then as determined by the City Attorney.

2. No Participation in Decision. Regardless of whether Consultant is desi gnated as an FPPC
Filer, Consultant shali net make, or participate in making or in any way attempt to use
Consultant's position to influence a governmental decision in which Consultant knows or
has reason o know Consultant has a financial interest other than the compensation
promised by this Agreement.

3. Search fo Determine Feonomic Interests. Regardless of whether Consultant is designated
as an FPPC Filer, Consultant warrants and represents that Consnltani has diligently

+ egnducted a search -and inventory-of Consultant's-economic interests; as the ferm iguged: wen

in the regulations promulgated by the Fair Political Practices Comunission, and has
determined that Consultant does not, to the best of Consultant's knowledge, have an
eCOnonLic interest which would conflict with Consultant's duties under this Agreement.
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+-Agreement which weuld coastitute 2 conflict of interest as prohibited by the Fair Political ++ ¢

LA

. Promise Not to Acquire Conflicting Inferests. Regardless of whether Consultant is

designated as an FPPC Filer, Consultant further warrants and represents that Consnltant
will not acquire, obtain, or assume an economic interest during the temm of this

Practices Act,

Ditty to Advise of Conflicting Interests. Regardless of whether Consultant is designated
as an FPPC Filer, Consuliant further warrants and represents that Consultant will
immediately advise the City Atforney if Consulant leams of an economic interest of
Consultant's that may result in a conflict of interest for the purpose of the Fair Political
Practices Act, and regulations promulgated thereunder.

Specific Warraniies Against Economic Interests. Consultant warrants, represents and
agrees that:

2. Neiiher Consultant, nor Consultant's immediate family members, nor Consultant's
emiployees or agents (Consultant Associates) presently have any interest, directly or
indircctly, whatsoever in any property which may be the subject matter of the Defined
Services, or in any property within 2 radial miles from the exterior boundaries of any
property which may be the subject maiter of the Defined Services, (Prohibited
Interest), other than as listed in Exhibit A, Paragraph 14. '

b. No promise of future employment, remuneration, consideration, gratuity or other
reward ‘or gain has been made to Consuitant or Consultant Associates in connection
with Consuitant's performance of this Agrecment. Consultant promises to advise City
of any such promise that may be made during the Term of this Agreement, or for
twelve months thereafier. ‘

c. Consultant Associates shall not acquire any such Prohibited Interest within the Temm
of this Agreement, or for twelve months after the expiration of this Agreement,
except with the written permission of City.

d. Consultant may not conduct or solicit any business for any party to this Agreement,
or for any third party that may be in conflict with Consultant's respopsibilities under
this Agreement, except with the writien permission of City.

V. LIQUIDATED DAMAGES

A. Application of Section. The provisions of this section apply if a Liquidated Damages Rate
is provided in Exhibit A, Paragraph 13. ‘

s e 3o Eslimating Daminees, - T'is acknowledged by both-parties that time isoFthe éssencein the™

completion of this Agreement. 1t1s difficult to estimate the amonnt of damages resulting
from delay in performance. The parties have used their judpment to arive af a reasonable
amount to compensate for delay.
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9 Amount of Penalty. Fatlure to complete the Defined Services within the allotted time

period specified in this Agreement shall result in the following penalty: For each
consecutive calendar day in excess of the time specifted for the completion of the
respective work assignment or Deliverable, the Consultant shall pay o the City, or have
withheld from monies due, the sum of Liquidated Damages Rate provided in Exhibit A,
Paragraph 13 (Liquidated Damages Rate).

. Request for Extension of Time. ¥ the performance of any act required of Consultant is

directly prevented or delayed by reason of strikes, lockouts, labor disputes, unusual
governmental delays, acts of God, fire, floods, epidemics, freight embargoes, or other
causes beyond the reasonable control of the Consultant, as determined by the City,
Consultant shall be excused from performing that act for the period of time egual to the
period of time of the prevention or delay. In the event Consultant claims the existence of
such a delay, the Consultant shall notify the City's Contract Administrator, er designee, in,
writing of that fact within ten calendar days after the beginning of any such claimed
delay. Extensions of time will not be granted for delays to minor portions of work unless
it can be shown that such delays did or will delay the progress of the work.

ARTICLE V. INDEMNIFICATION

A. Deferisc, Indenmity, and Hold Harmless.

1. General Requirement. To the maximum extent allowed by law, Consnultant shall defend,

indemnify, protect and hold harmless the City, its elected and appointed officers, agents
and employees, from and agginst any and all cleims, demands, causes of action, costs,

expenses, {including reasonable attorney’s fees and actual costs), liability, loss, damage

or injury, in law or equity, to property OF persons, including wrongful death, in any
manner arising out of or incident to any alleged acts, omissions, negligence, or willful
misconduct of Consultant, its officials, officers, employees, agents, and contractors,
arising out of or in connection with the performance of the Defined Services, the results
of such performance, or this Agreement. This indemnity provision does net include any
claims, damages, Hability, costs and expenses arising from the sole negligence or sole
willfiul misconduct of the City, its officers, employees. Also covered is liability anising
from, comnected with, caused by or clamed to be caused by the aclive or passive
negligent acts or omissions of the City, its agents, officers, or employees which may be in

combination with the active or passive negligent acts or omissions of the Conspitant, its

employees, agents or officess, or any third party.

. Desion Professional Services. Notwithstanding the forgoing, if the services provided

under this Agreement are design professional services, as defined by California Civil
Code section 2782.5, as may be amended from time to time, the defense and indemnity

_ obligation under Section- 1, above, shall be limited-to the extent-required by California. - -

Civil Code section 2782.8.

==33:.+Costs of Defense and Award, Included in the obligations in Sections A.1 and A2, above,

is the Consultant’s obligation to defend, ar Consultant’s own cost, expense and risk, any
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and al suits, actions or other legal proceedings, that may be brought or instituted against
the City, its directors, officials, officers, emplovees, agems and/or volunteers, subject to
the limitations ir Sections A.1. and A.2. Subject to the limitations in Sections A.). and .
A2, Consultant shall pay and satisfy any judgment, award or decree that may be
rendered against City or its dirsctors, officials, officers, emplovees, agents and/or
volunteers, for any and all related legal expenses and costs incurred by each of them.

4. Insurance Proceeds. Consultant’s obligation to indemnify shall not be restricted to
insurance proceeds, if aay, received by the City, its directors, officials, officers,
employees, agents, and/or volunteers.

5. Declarations. Consultant’s obligations under Article V shall not be limited by any prior
or subsequent declaration by the Censuliant.

6. Enforcement Costs. Consultani agrees to pay any and all costs City incurs enforcing the
indemnity and defense provisions set forth in Article V.

7. Survival. Consultant’s obligations under Article V shall survive the termination of this
Apreement.

8. No Alteration of Other Obligations. This Arficle V, shall in.no way alter, affect or
modify any of the Consultant’s other obligations and duties under this Agreement.

ARTICLE VI. TERMINATION OF AGREEMENT

A. Termination for Cause. If, through any cause, Consultant shall fail to fulfill in a timely and
proper manner Consuliant's obligations under this Agreement, cr if Consultant shall viclate
any of the covenants, agreements or stipulations of this Agreement, City shall have the right
to terminate this Agreement by giving written notice to Consultant of such termination and
specifying the effective date thereof at least five (5) days before the effective date of such
termination. In that event, all finished or unfinished documents, date, studies, surveys,
drawings, maps, reports and other materials prepared by Consuliant shall, at the option of the
City, become the property of the City, and Consultant shall be eéntitled to receive just and
equitable compensation, in an amount not to exceed that payable under this Agreement and
less any damages caused City by Consultant’s breach, for any work satisfactorily completed
on such documents and other materials up to the effective date of Notice of Termination.

B. Termination of Agreement for Convenience of City. City may terminate this Agreement
at any time and for any reason, by giving specific written notice to Consultant of such
termination and specifying the effective date thereof, at least thirty (30} days before the
effective date of such termination. In that event, all finisked and vnfinished documents and

other materials described hereinabove shall;atthe option-ofthe City, become City's soleand’

exclusive property. If the Agreement is terminated by City as provided in this paragraph,
Consultant shali be entitled to receive just and equitable compensation, in an amouxnt not to
exceed that payable under this Agreement, for any satisfactory work completed on such
documents and other materials to the effective date of such termination. Consultant hereby
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expressly waives any and all claims for damages or compensation arising under this
Agreement except as sct forth in this section.

.. ARTICLE VIL. RECORD RETENTION AND ACCESS

A. Record Retention, During the cousse of the Project and for three (3) years following
completion, the Consultant agrees to maintain, intzct and readily accessible, all data,
docurments, reports, records, contracts, and supporting materials relating 1o the Project as City
may require.

B. Access fo Records of Consultant and Subcontractors. The Consultant agrees to permit,
and require its subcontractors to permit City or its authorized representatives, upon request,
to inspect all Project work, materials, payrolls, and other dafa, and to audit the books,
records, and accounts of the Contractor and 11s subconiractors perfaining to the Project.

C. Project Closeout. The Consultant agrees that Project closeout does not alter the reporfing
and record retention requirements of this Agreement.

ARTICLE VIIL PROJECT COMPLETION, AUDIT, AND CLOSEQUT

A. Project Completion. Within ninety (90) calendar days following Project coinp]etion or
termination by City, Consultant agrees to submit a final certification of Project expenses and
audit reports, as applicable.

B. Audit of Consultants, Consultant agrecs fo perform financial aud compliance audits the
City may require. The Consultant also agrees to obtain any other audits required by City.
Consnitant agrees that Project closeout will not alter Consultant's audit responsibilities. Audit
costs are allowable Project cosis.

C. Project Closeout. Project closeout occurs when City notifies the Consultant that City has
closed the Project, and either forwards the final payment or acknowledges that the Consultant
has remitted the proper refund. The Consultant agrees that Project closeout by City does not
invalidate any continuing requirements imposed by the Agreement or any unmet
requirements set forth in a written notification from City

ARTICLE IX. MISCELLANEOUS PROVISIONS

A. Assignability. The services of Consultant are personal to the City, and Consultant shall not
assign any interest in this Agrecment, and shall not transfer any interest in the same (whether
by assignment or notation), without prior written consent of City.

e el Liitnited-Sonsent. City hereby consents to+the assignrment of the portions of the Defimed: - vt oo

Services identified in Exhibit A, Paragraph 16 tfo the subconsultants identified as
“Permitted Subconsultants.”
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B. Owanership, Publication, Reproduction and Use of Material. Alb reports, studies,
information, data, statistics, forms, designs, plans, procedures, systems and amy other
materials or properties produced under this Agreement shall be the sole and exclusive

- -property of City. No such materials or properties produced in whole or in part under thig orivr

Agreement shall be subject to private use, copyrights or patent rights by Consultant in the
United States or in any other country without the express written consent of City. City shall
‘have unrestricted authority to publish, disclose (except as may be limited by the provisions of
the Public Records Act), distribute, and otherwise use, copyright or patent, in whole or in
part, any such reports, studies, data, statistics, forms or other materials or properties produced
under this Agreement.

C. Independent Contractor. City is interested only in the results obtained and Consultant shall
perform as an independent contractor with sole control of the manner and means of
performing the services required under this Agreement. City maintaing the right only to
reject ar accept Consultant’s work products. Consultant and any of the Consultant's agents,
employees or representatives are, for all purposes under this Agreement, independent
contractors and shall not be deemed to be employees of City, and none of them shall be
entitled to any benefits to which City employees are entitled including but not limited to,
overtime, retirement benefits, worker's compensation benefits, injury leave or other leave
benefits. Therefore, City will not withhold state or federal income tax, social securify tax or
any other payroll tax, and Consultant shall be solely respensible for the payment of same and
shall hold the City hamless with regard to ther. '

1. Actions on Rehalf of City. Exceptas City may specify in writing, Consultant shall have
no authority, express cr implied, to act on behalf of City in any capacity whatsoever, as
an agent or otherwise. Consultant shall have no authority, express or implied, to bind
City or its members, agents, or employees, to any obligation whatsoever, unless expressly
provided in this Agreement.

9. No Obligations fo Third Parties. In connection with the Project, Consnltant agrees and
shall tequire that its agents, employees, subcontraciors agree that City shall not be
responsible for any obligations or liabilities to any third party, including its agenis,
employees, subcontractors, or other person Or entity that is not a party to this Agreement.
Notwithstanding that City may have concurred in or approved any solicitation,
subagreement, or third party contract at any ter, City shall have nio obligation or liability
t0 any person of entity not a party to this Agreement.

D. Administrative Claims Requirements and Procedures. No suit or arbitration shall be
brought arising out of this Agreement, against City unless a claim has first been presented in
writing and filed with City and acted upon by City in accordance with the procedures set
forth in Chapter 1.34 of the Chula Vista Municipal Code, as same may from time fo time be

i f-‘""aﬁn’éh’ded,"tﬁb"‘ﬁfmﬁ;‘s'iﬁijs::ﬁf“ifv‘n’j‘tl“f*ake“in‘t‘*c)rporhted‘by'this reference as i fiilly et fortly™ e e

herein, and such policies and procedures used by City in the implementation of same. Upon
request by City, Consultant shall meet and confer in good faith with City for the purpose of
resolving any dispute over the terms of this Agreement. . :
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E. Administration of Contract. [Each party designates the individuals (Confract
Administrators) indicated on Exhibit A, Paragraph 12, as that party's contract administrator
who is authorized by the party to represent it in the routine administration of this Agreement.

F. Term. This Agreement shall fenmnate whcn the parties have complied with all executory
provisions hereof.

G. Statement of Costs. In the event that Consultani prepares a report or document, or
participates in the preparation of a report or document in performing the Defined Services,
Consultant shall include, or cause the inclusion of, in the report or document, a statement of
the numbers and cost in dollar amounts of all contracts and subconiracts relating to the
preparation of the report or document. '

H. Consultant is Real Estate Broker and/or Salesman. If the box on Exhibit A, Paragraph 15
is marked, the Consultant and/or its principals is/are licensed with the State of California or
some other state as a real estate broker or salesperson. Otherwise, Consultant represents that
neither Consnltant, nor its principals are licensed real estate brokers or salespersons.

1. Notices. All notices, demands or requests provided for or permitted to be given pursuant fo
this Agreement must be in writing. All notices, demands and requests to be sent to any party
shall be deemed to have been properly given ar served if personally served ot deposited in
the United States mail, addressed fo such party, postage prepaid, registered or certified, with
retun receipt requested, at the addresses identified in this Agrecment as the places of
business for each of the desipnated parties.

J. “Integration. This Agreement, together with amy other written document referred to or
conternplated in it, embody the entire Agreement and understanding between the parties
relating to the subject matter hereof, Neither this Agreement nor any provision of it may be
amended, modified, waived or discharged except by an mstrument in writing executed by the
party against which enforcement of such amendment, watver or discharge is sought.

K. Capacity of Parties. Each signatory and party fo this Agreement warrants and represents to
the other party that it has legal authority and capacity and direction frem its prineipal to enter
into this Agreement, and that all necessary resolutions or other actiops have been taken so as
to enable it to enter into this Agreement.

L. Governing Law/Venue. This Agreement shall be governed by and consfrued in accordance
with the laws of the State of Califomia. Any action arising under or relating to this
Agreement shall be brought only in the federal or state courts located in San Diego County,
State of California, and if applicable, the City of Chula Vista, or as close thereto as possible.
Venue for this Agreement, and performance under it, shall be the City of Chula Vista.

(End of page. Next page is signature page.)
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Signature Page
fo
Agreement between
City of Chula Vista and
LANCE SOLL AND LUNGHARD, LLP
TO PROVIDE AUDIT SERVICES

IN WITNESS WHEREOF, City and Consultant have executed this Agreement,
indicating that they have read and understood same, and indicate their full and complete consent
to its terms:

City of Chuta Vista

By: Sl
Cher}é)Coxf Mayor

Attest:

Jm% o

Donna Noris, City Clerk

Approvéd as to form:

v

1en R/Gdéglhs 'Eity Attomey

LANCE SOLL AND LUNGHARD, LLP

By:
BCHARD KIKGCHI, PARTRER—

Exhibit List to Agreement: Exhibit A
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Exhibit A
fo
Agreement between
City of Chula Vista ™~~~
and
LANCE SOLL AND LUNGHARD, LLP

i. Effective Date: The Agreement shall take effect upon full execution of the Agreement, as of
the effective date stated on page 1 of the Agreement.

2. City-Related Entity
{ x ) City of Chula Vista, a municipal chartered corporation of the State of California

{ } The Chula Vista Public Financing Authority, a

{ } The Chula Vista Industrial Development Authority, a

{ ) Other: , a [insert business form}
(City)
3. Place of Business for City:

City of Chula Vista

276 Fourth Avenue

Chula Vista, CA 91510

4, Consultant;
LANCE SOLL AND LUNGHARD, LLP

L

- Business Form of Consuttant: -

( ) Sole Proprietorship
(X) Parmership
() Corporation -

6. Place of Business, Telephone and Fax Number of Consultant”
303 North Brea BLVD, Suite 203°
_ Brea, CA 92821
(714) 672-0022
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7. (eneral Duties:

The City prepares a Comprehensive Annual Financial Report (CAFR) and desires the auditor t0
express an opirion on the fair presentation of iis basic financial statements included therein in
conformity with generaily accepled accountng principles. ‘The auditor is not required to audit
the supporting schedules contained in the comprehensive annual financial report. However, the
auditor is to provide an “in-relation-to” opinion on the supporting schedules based on the
auditing procedures applied during the audit of the basic financial statements, The auditor is not

required to audit the statistical section of the report.
8. Scope of Work and Schedule:
A. Detailed Scope of Work:
Upon completion of the audit for each fiseal year the auditor shall issue the following reports:
1. An audit opinion on the fair presentation of the City’s finaneial statements (CAFR) in

sonformity with generally zccepted accounting principles.  This opinion should be
compliant with all provisions of GASB 34,

)

All reports required for campliznee with the provisions of OMB Circular A-133 and the
Single Audit Act Amendments of 1996.

3. A repori of Agreed-Upon Procedures relative o the City's calculation of its
Appropriation Limit in accordance with the Article XTIIB Appropriations Limit Uniform
Guidelines and as mandated by the California Censtirution.

4. An audit report for the Chula Vista Public Financing Authority.
5. An audit report for the Chula Vista Manicipal Financing Authority.

In the required reports on compliance and internal controls, the auditor shall communicate any
sipnificant deficiencies found during the audit. A significant deficiency shall be defined as a
deficiency, or combination of deficiencies, in internal control that is less severe than 2 material
weakness, yel importznt enough to mesit attention by these charged with govemnance.
Significant deficiencies that are also material weaknesses shall also be identified as such in the
report.

Other matters, for example deficiencies that are not significant deficiencies or material
weaknesses discovered by the auditor shall be reported-in a separate letter to management, which
shall be referred to in the reports on compliance and internal conirols.

The reports on compliance and intemnal control shall include all materiai instances of
noacompliance. All nonmaterial instances of noncompliance shall be reported in a separaie
management letter, which shall be referred to in the repart on compliance.
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Trregularitics and illegal acts: Auvditors shall be required to make an immediate, wriften teport of
all irregularities and illegal acts or indications of illegal acts of which (hey becoms aware 10
Maria Kachadoorian, Director of Finance.

The City of Chula Vista City Council serves =5 the City's Audit Committec. Audilors shall
communicate to the City's Audit Committee all communications as required by SAS 114

C. Special Requirements

Single Audit Act

The independent auditor shall perform a financial and compliance audit under the Single Audit
Act of 1996. The audit shall be made in accordance with the Standards for Audit of
Governmental Organizations, Programs, Activities, and Functions, issued by the U.S. General
Accounting Office, and the provisions of the U.S. Office of Management and Budget (OMB)
Circular A-133, Audits of State, Local Governments and Nop-Profit Organizations.

The City has determined that the United States Depariment of Housing and Urban Development
will function as the cognizant agency in accordance with the provisions of the Single Audit Act
Amendments of 1996 and U.S. Office of Management and Budget (OMB) Circular A-133,
Audits of State and Local Govemments and Non-Profit Organizations. The schedule of
expenditures of federal award and related anditor's 1eport, as well as the reports on the internal
controls and compliance are not to be sncluded in the CAFR, but are to be issued separately.

Award :

The City has obtained the “Certificate of Achievement for Excellence in Financial Reporting”
from the Government Finance Officers Association of the United States and Canada for fiscal
year cnded June 30, 2012 and expects fo receive ihe award for the fiscal year ended June 30,
9013. It is the City’s intention to continue to receive the award annually and will expect the
Comprehensive Annual Financial Report (CAFR) to meet the reqnirements of those programs.

B. Date for Commencement of Consultant Services:

(X) Same as Effective Date of Agreement

() Other:
C. Dates or Time Limits for Delivery of Deliverables:

Deliverable No. 1: Comprehensive Annual Financial Report, November 30 for each year
andited . , '
Deliverable No. 2: Single Audit Report, November 30 for each year andited

Deliverable No. 3: Report of Agiced-Upon Procedures for Caleulation of the City’s
Appropriation Linit,

Deliverable No. 4: Audit report for the CV Public Financing Authority.

Deliverable No. 5: Audit report for the CV Municipal Financing Authority.
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D. Date for completion of zll Consultant sexvices:

Consultani shall complete ail work identified isisections 7. and 8., above, for fiscal years
20414-15, 2015-16 and 2016-17. The work shall be on-going as the City requires guidance in
carrying out thejr financial and administrative duties, but shall not exceed more than the
completion of each year’s finished Financial Reports as listed on pages 17 and 18 of this
Agreement. All services shall be completed by January 31, 2017, unless City exercises its option
to extend the agreement for two additional years.

9. Materials Required to be Supplied by City to Consultant:
The City will prepare the following statements and schedules for the auditor. Additional
statements or schedules may be prepared if mutuatly agreed upon in advance.

» General Purpose Financial Statements

s Cash and Investments
Cash with Fiscal Agent/Trustee Transactions
Interest Income detail
Operating Transfers/ Residual Equity Transfers
Arbitrage Calculations _ '
Schedule of Fixed Asset Transactions
Compensated Absences
Schedule of Investments
Schedule of Long-term Debt Transactions
Bank Reconciliation
Budget Transfers
Property Tax Schedule
Loans Receivable & Payable
Accounts Receivable & Accounts Payable
Advances Receivable & Payable between Funds
PERS Summary of Covered Payroll and Contributions
City’s calewlation of the appropriation limit
Any other required schedules

s o ® o & &

a & @

o & 5 o & & o =*

= Single Audit
Schedule of Expenditures of Federal Awards (SEFA)

10. Compensation:
A. (X) Single Fixed Fee Arrangement. o

For performance of all of the Defined Services by Consultant as herein tequired, City shall
pay a single fixed fee in the amounts and at the times or milestones or for the Deliverables set
forth below:
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Single Fixed Fee Amount: $78,265 payable as follows:

Milestone or Event or De}ivcréﬂié cem Amount or Percent of Figed Fee
Interim Audit Field Work 40%
Final Audit Field Work A0%
All reporls are received 20%

The fee for fiscal year ending June 30, 2015 shall not exceed $81,875; the fee for fiscal year
ending June 30, 2016 shall not exceed 585 844,

In addition, the City Manager shall have the authority to approve the extension of this Agreement
for two one-year terms, at the City’s sole discretion, upon notification to the Consuliant. If the
option to extend is exercised, the fee for fiscal years 2016-17 and 2017-18 will be adjusted by the
annual change in the Consumer Price Index-All Urban (December-December). Ifthe City
extends the Agreement to include fiscal year ending 2017, tho associated fee shall not exceed the
cost of $85,844 plus a maximum increase of 5%; if the City extends the Apreement to include
fiscal year ending 2018, the associated fec shall not exceed a maximum increase of 5% over the
previous year’s fees.

The City Manager will also be authorized to approve other services that may be required of the
audit firm at the howly rates stated below.

Milestone or Event or Deliverable Amount or Percent of Fixed Fee

( ) 1. Interim Monthly Advances. The City shall make interim monthly advances
against the compensation due for each phase on a perceniage of completion basis for
each given phase such that, at the end of each phase only the compensation for that
phase has been paid. Any payments made hereunder shall be considered as interest
free loans that must be returned to the City if the Phase is not satisfactorily
completed. If the Phase is satisfactorily completed, the City shall receive credit
against the compensation due for that phase. The retention amount or percentage set
forth in Paragraph 19 is to be applied to each interim payment such that, at the end of
the phase, the full retention has been held back from the compensation due for that
phase. Percentage of completion of a phase shall be assessed in the sole and
unfettered discretion by the Contracts Administrator designated herein by the City, or
such other person as the City Manager shall designate, but only upon such proct

. demanded by the City that has been provided, but in no event shail such interim
advance payment be made unless the Consultant shall have represented in writing that
said percentage of completion of the phase has been performed by the Consultant.
The practice of making interim raonthly advances shall not convert this agreement 10
a time and materials basis of payment.

B. ( ) Phased Fixed Fee Arrangement.
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For the performance of ¢ach phase or portion of the Defined Services by Consultan: as are
separately identified below, City shall pay the fixed fee associated with each phase of Services,
in the amounts and at the fimes or milestones or Deliverables set forth. Consultant shall not
commence Services under any Phase, and shall not be entitled to the compensation for a Phase,
unless City shall have issued a notice to proceed to Consuliant as to said Phase.

Phase Fee for Said Phase
1. $
2, $
3. $

( } 1. Imerim Monthly Advances. The City shall make interin monthly advances
against the compensation due for each phase on a percentage of completion basis for
each given phase such that, at the end of each phase only the compensation for that
phase bas been paid. Any payments made hereunder shall be considered as interest
free Ioans that must be rehuped to the City if the Phase is not satisfactorily
completed. If the Phase is satisfactorily completed, the City shell rcceive credit
against the compensation due for that phase. The retention amount or percentage set
forth in Paragraph 18 is to be applied to cach interim payment such that, at the end of
the phase, the full retention has been held back from the compensation due for thai
phase. Percentage of completion of a phase shall be assessed in the sole and
unfettered discretion by the Contracts Administrator designated herein by the City, or
such other person as tke City Manager shall designate, but only upon such proot
demanded by the City that has been provided, but in no event shall such interim
advance payment be made unless the Consultant shall have represented in writing that
said pescentage of completion of the phase has been performed by the Consnltant.
The practice of making interim monthly advaaces shall not convert this agreement to
a time and materials basis of payment.

C. (X) Hourly Rate Arrangement

For performance of the services other than the Defined Services by Consultant as herein
required, City shall pay Consultant for the productive hours of time spent by Consultant in the
performance of other Services that may be required, at the rates or amounts set forth in the Rate
Schedule herein below according to the following terms and conditions:

{1) { } Not-to-Exceed Limitation on Time and Maienials Arrangement

Notwithstanding the expenditure by Consultant of time and materials in excess of said
Maximum Compensation amount, Consaltant agrees that Comsultant will perform all of
the Defined Services herein required of Consnltant for § ,
including all Materials, and other “reimbursables™ (Maximum Compensation).
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(2) ( ) Limitation without Further Authorization on Time and Materials Asrangement

At such time as Consultant shall have incurred time and materials equal fo

T (Authorization Limit), Consultant shall not be entitled to
" any additional compensation withowt further authorization issued in writing and approved

by the City. Nothing herein shall preclude Consultant from providing additional Services

at Consultant's own cost and expense. See Exhibit B for wage rates.

Rate Schedule
Category of Employee Name of Consultant Hourly Rate
Pariner $280.00
Manager $185.00
Senior Accountant $ 140.00
Staff Accountant $125.00
Clerical B | Tnoluded

( ) Hourly rates may increase by 6% for services rendered after [month], 20__, if delay
in providing services is caused by City.

11. Materials Reimbursement Asrangement
For the cost of out of pocket expenses incurred by Consultant in the performance of services
herein required, City shall pay Consultant at the rates or amounts set forth below: :

(X None, the compensation includes all costs.
Cost or Rate

( } Reports, not to exceed $ B
() Copies, notto excesd 3 $
() Travel, not fo exceed § $
() Printing, not to exceed $ $
{) Postage, not to exceed § b
() Delivery, not to exceed § $
( ) Outside Services: $
() Other Acteal Identifiable Direct Costs: $

,not to exceed § $

, not to exceed § $

12. Contract Administrators:
City: Phillip Davis, Assistant Director of Finance
7 276 Fourth Ave, Chula Vista, CA 91910
Page 22

Twe Farty Agreement Bevween the Ciy of Chula Vista and Lartce Soll and Eungliard to provide Audit Serviees

T \Frmane:alPhyREPs Andi RFPUR014 Andn REFILSL 2 Parry Consultant Agreemient - Fimaldoo
Revised 0OFL8A 3 TMM



(619) 469-3820
Consultant:  Richard Kikuchi, Partner
203 North Brea BLVD., Suite 203, Brea CA 92821
{714} 672-0022
13. Liquidated Damages Rate:

()58 per day.
( ) Other:

14, Staternent of Economic Interests, Consultant Reporting Categories, per Conflict of [nterest
Code (Chula Vista Municipal Code chapter 2.02):

X) Not Applicable. Not an FPPC Filer.

{ ) FPPC Filer
( ) Category No. 1, Investments, sources of incorne and business interests.
{ } Category No. 2. Interests in real property.

( ) Category No. 3. Investments, business positions, interests in real property, and
sources of income subject to the regulatory, permit or licensing authoriry of the
department administering this Agreement.

( ) Category No. 4. Investments and business positions in business entities and sources of
income that engage in land development, censiruction or the acquisition or sale of

real property.

( )} Category No. 5. Investments and business positions in business entities and sources
of income that, within the past two years, have contracted with the City of Chula
Vista or the City’s Redevelopment Agency to provide services, supplies, materials,
machinery or equipment.

{ } Category No. 6. Investments and business positions in business entities and sources of
income that, within the past two years, have contracted with the department
administering this Agreement to provide services, supplies, materials, machinery or
equipment. -

( ) List Consultant Associates interests In real property within 2 radial miles of Project
© - Property, if any: " ' R R R
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15. { ) Consultant is Real Estate Broker andfor Salesman
16. Permitted Subconsultanis:
17. Bill Processing:
A. Consultant's Billing to be submitted for the following periad of time:
( ) Monthly
{ J Quarterly
{(X) Other: As specified in section 10
B. Day of the Period for submission of Consultant's Billing:
( ) First of the Month
() 15th Day of each Month

( )} End of the Month
( ) Other:

C. City's Account Number: various
18. Security for Performance

( )} Performance Bond, 3

{ ) Letter of Credit, $

( ) Other Security:
Type:
Amount: $

( ) Retention. 1f this space is checked, then notwithstanding other provisions to the confrary
requiring the payment of compensation to the Consultant sooner, the City shall be entitled
to retain, at their option, cither the following “Retention Percentage” or “Retention
Amount” until the City determines that the Retention Release Event, listed below, has
occurred:

. () Retention Percentage:
{ } Retention Amount: §

Retention Release Event:
( ) Completien of All Consultant Services
{ ) Other: :
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( ) Other: The Retention Amount may be released on a monthly basis provided ihat .
Consultant has performed said monthly services to the sole satisfaction of the Assistant City
Manager/Director of Development Services or his designee. .
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